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SECOND AMENDATORY POWER SALES CONTRACT

1. PARTIES: This Second Amendatory Power Sales Contract, dated as of

, 201___, by and between INTERMOUNTAIN POWER AGENCY,

a political subdivision of the State of Utah, hereinafter designated as “IPA” and Department of

Water and Power of the City of Los Angeles, hereinafter designated as the “Purchaser”. Each of

IPA and Purchaser is referred to individually under this Second Amendatory Power Sales

Contract as a “Party” and together they are referred to as “Parties”.

2. RECITALS: This Second Amendatory Power Sales Contract is made with reference to

the following matters, among others.

2.1

7748957_1

IPA has heretofore entered into Power Sales Contracts providing for the sale by
IPA of the electric power and energy and associated rights to transmission
capacity of the Intermountain Power Project (the “Project”) to certain electric
utilities (including the Purchaser) in Utah and in California, and such Power Sales
Contracts, in the case of such Utah utilities, are dated as of September 28, 1978
and, in the case of such California utilities, are dated as of August 6, 1980, and
each of such Power Sales Contracts has been heretofore amended by the parties
thereto. Unless otherwise provided herein, all such Power Sales Contracts (except
the Power Sales Contract by IPA with PacifiCorp which is to be terminated as
provided in Section 46 of the Power Sales Contracts as added by this Second
Amendatory Power Sales Contract), as so amended and as hereafter amended, are
herein collectively referred to as the “Power Sales Contracts” and the Power Sales
Contract with the Purchaser, as so amended and as hereafter amended, is herein

referred to as the “Power Sales Contract”. The Utah utilities and the California
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2.2

2.3

24

2.5

utilities as parties to the Power Sales Contracts are herein collectively referred to
as “Purchasers”, and this Second Amendatory Power Sales Contract by and
between IPA and Purchaser, together with the substantially similar Second
Amendatory Power Sales Contracts by IPA with the other Purchasers, are herein
referred to as the “Second Amendatory Power Sales Contracts”.

The term of each of the Power Sales Contracts ends on June 15, 2027 and Section
33 of each of the Power Sales Contracts requires IPA, if certain conditions are
satisfied, to offer to each of the Purchasers “participation beyond June 15, 2027 in
the rights and benefits of the Project or such operating part thereof in proportion
to their respective entitlements then existing under the Power Sales Contracts . .
.”, such participation to be on substantially the same terms and conditions as
provided in the Power Sales Contracts.

The Project currently includes a two unit coal-fired electric generating facility
located in south central Utah together with associated transmission systems and
related facilities.

The IPA Organization Agreement, as amended, provides that upon replacement of
the existing coal-fired generating unit or units of the Project by a natural gas-fired
generating facility or facilities, the Project shall thereupon consist of such natural
gas-fired electric generating facility or facilities, including associated gas storage,
transmission pipeline and related facilities.

It is necessary to amend the Power Sales Contracts in order to accomplish the gas

repowering.
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2.6

2.7

2.8

2.9

In connection with such gas repowering of the Project, it is also necessary to
provide for the renewal of the Power Sales Contracts in accordance with Section
33 thereof, as amended by the Second Amendatory Power Sales Contracts, for a
renewal period beginning upon the expiration of the term of the Power Sales
Contracts thereby providing for the payment by the Purchasers of reasonable debt
service costs resulting from the financing of the capital costs of the gas
repowering through the issuance by IPA of its long-term bonds with amortization
periods extending into the renewal period.

In connection with the gas repowering, the Purchaser and IPA desire to make
certain other changes and additions to the Power Sales Contract as set forth in this
Second Amendatory Power Sales Contract.

In addition, PacifiCorp and IPA are to enter into a Final Amendatory Power Sales
Contract (the “PacifiCorp Final Amendatory Contract”) that amends their Power
Sales Contract to provide for the reduction of PacifiCorp’s 4% Generation
Entitlement Share to 0% and the reduction of PacifiCorp’s 4% Generation Cost
Share to 0% and, as a consequence, provides for the termination of the Power
Sales Contract between PacifiCorp and IPA, thus terminating PacifiCorp’s
participation in the Project; and the Second Amendatory Power Sales Contracts
include, among others, amendments providing for a 4% increase of Los Angeles’
Generation Entitlement and Generation Cost Shares to correspond with such 4%
reduction of the PacifiCorp Generation Entitlement and Generation Cost Shares.
In connection with and as a result of the termination of PacifiCorp’s participation

in the Project, PacifiCorp and Los Angeles will terminate, as of the effective date



of the PacifiCorp Final Amendatory Contract, the Power Purchase Agreement,
dated June 22, 1989, under which Los Angeles has purchased from PacifiCorp
since 1989 power and energy equivalent to PacifiCorp’s 4% Generation
Entitlement Share for delivery at the Project Generation Station bus under terms
the same as those for PacifiCorp’s purchase of its 4% Generation Entitlement
Share under its Power Sales Contract with IPA.

3. AGREEMENT: For and in consideration of the premises and the mutual covenants and

agreements herein set forth, it is agreed by and between the Parties as follows:

4, DEFINITIONS: Except to the extent otherwise provided herein, all terms which are

defined in Section 4 of the Power Sales Contract shall have the same meanings, respectively, in

this Second Amendatory Power Sales Contract. In addition, Section 4 of the Power Sales

Contract is hereby amended to add thereto the following definitions:

4.1A Alternative Repowering:  Alternative Repowering shall have the
meaning set forth in Section 44.6 as added by the Second Amendatory Power Sales Contracts.

4.7 (Al) Capacity: Capacity as used in Sections 45.1.7 and 45.1.8 as added by the
Second Amendatory Power Sales Contracts with respect to the STS, the NTS or the Project
Switchyard, shall have the meaning set forth in Section 45.1.7 as added by the Second
Amendatory Power Sales Contracts.

4.12 (A1) Excess Power Sales Agreement: Excess Power Sales Agreement shall
mean the Excess Power Sales Agreement, dated December 1, 1980, among Utah Purchasers,
certain California Purchasers, an agent for the Utah Purchasers named therein, and a
representative of such California Purchasers named therein, as amended or supplemented.

4.12 (A2) Excess Renewal Power Sales Agreement: Excess Renewal Power Sales
Agreement shall have the meaning set forth in the Renewal Power Sales Contracts.

4.12 (A3) Extension Term: Extension Term shall have the meaning set forth in
Section 45.1.2 as added by the Second Amendatory Power Sales Contracts.

4.12 (A4) Extension Term Retirement Facilities and Properties: Extension Term
Retirement Facilities and Properties shall have the meaning set forth in Section 45.1.3 as added
by the Second Amendatory Power Sales Contracts.
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4.12 (A5) Extension _Term Retirement Plan: Extension Term Retirement Plan
shall have the meaning set forth in Section 45.1.4 as added by the Second Amendatory Power
Sales Contracts.

4.12 (A6) FAS 143: FAS 143 shall mean the Statement of Financial Accounting
Standards No. 143 issued by the FASB, as further affected or interpreted by additional FASB
statements or FASB interpretations.

4.12 (A7) FASB: FASB shall mean the Financial Accounting Standards Board.

4.13A Gas Repowering: Gas Repowering shall have the meaning set forth in
Section 44.1 as added by the Second Amendatory Power Sales Contracts.

4.24A NTS: NTS shall mean the Northern Transmission System.
4.25B PacifiCorp: PacifiCorp shall mean PacifiCorp, an Oregon corporation

(successor to Utah Power & Light Company), and its successors and assigns.

4.25C PacifiCorp Final Amendatory Contract: PacifiCorp Final Amendatory
Contract shall have the meaning set forth in the Recitals hereto.

4.30A Project Switchyard: Project Switchyard shall mean the switchyard
described in Appendix C as comprising part of the Generation Station.

4.32C Remaining Purchasers: Remaining Purchasers shall have the meaning
set forth in Section 47.1.5 as added by the Second Amendatory Power Sales Contracts.

4.32D Renewal Contract Coordinating Committee:  Renewal Contract
Coordinating Committee shall have the meaning set forth in the Renewal Power Sales Contracts.

4.32E Renewal Offer: Renewal Offer shall have the meaning set forth in
Section 33.3 as added by the Second Amendatory Power Sales Contracts.

4.32F Renewal Power Sales Contracts: Renewal Power Sales Contracts shall
mean the Renewal Power Sales Contracts entered into by I.P.A. with the Purchasers accepting
the Renewal Offer. The initial form of Renewal Power Sales Contract is included in Exhibit A to
this Second Amendatory Power Sales Contract pursuant to Section 33.3 as added by this Second
Amendatory Power Sales Contract.

4.32G Retired Generation and Related Facilities and Properties: Retired
Generation and Related Facilities and Properties shall have the meaning set forth in Section 44.2
as added by the Second Amendatory Power Sales Contracts.

4.32H Retirement Actions: Retirement Actions shall mean, when used with
respect to Retired Generation and Related Facilities and Properties under Section 44 or with
respect to Extension Term Retirement Facilities and Properties under Section 45, (i) the
rendering of the Retired Generation and Related Facilities and Properties or the Extension Term
Retirement Facilities and Properties, as applicable, in a condition that complies with all then
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applicable laws and all contractual obligations of I.P.A. with respect thereto; (ii) the dismantling
and removal of the Retired Generation and Related Facilities and Properties or the Extension
Term Retirement Facilities and Properties, as applicable, so as to restore the area impacted
thereby, (iii) the rendering of the Retired Generation and Related Facilities and Properties or the
Extension Term Retirement Facilities and Properties, as applicable, in a condition that, in
I.P.A.’s reasonable discretion, is secure, safe, sanitary and sightly; and (iv) the insuring or
otherwise protecting of I.P.A. from claims and liabilities that may arise with respect to such
Retired Generation and Related Facilities and Properties or the Extension Term Retirement
Facilities and Properties, as applicable. The term “Retirement Actions” includes the
decommissioning and retirement of the Retired Generation and Related Facilities and Properties
described in Section 44.2 as added by the Second Amendatory Power Sales Contracts or the
decommissioning and retirement of the Extension Term Retirement Facilities and Properties
described in Sections 45.1.3 and 45.1.4, in each case as applicable.

4.321 Retirement Costs: Retirement Costs shall mean, when used with respect
to Retired Generation and Related Facilities and Properties under Section 44 or with respect to
Extension Term Retirement Facilities and Properties under Section 45, the amounts payable with
respect to the “asset retirement obligations” associated with the Retired Generation and Related
Facilities and Properties or the Extension Term Retirement Facilities and Properties, as
applicable, as determined pursuant to FAS 143 and consistent with the Section 44 Retirement
Plan or the Extension Term Retirement Plan, as applicable. Such asset retirement obligations
shall include, without limitation, all Retirement Actions. In determining such asset retirement
costs, to the extent that FAS 143 requires that any probability be assigned to one or more
elements of determining such costs (e.g., the degree of the decommissioning and remediation
obligation and the potential costs for performing that obligation), a probability of 100% shall be
assigned to the potential outcome that results in the highest potential asset retirement cost. The
funds received from salvage of the Retired Generation and Related Facilities and Properties or
the Extension Term Retirement Facilities and Properties, as applicable, shall be credited as
provided in FAS 143 for purposes of calculating the amount required to fund such asset
retirement obligations.

4.32J Second Amendatory Power Sales Contract Effective Date: Second
Amendatory Power Sales Contract Effective Date shall have the meaning set forth in Section 26
of the Second Amendatory Power Sales Contracts.

4.32K Section 36 Facilities: Section 36 Facilities shall mean rights, properties,
facilities and appurtenances that pursuant to and as provided in Section 36 of the Power Sales
Contracts are to be or have been sold, leased or otherwise made available by I.P.A. for the
construction or operation of any generating unit or units, transmission facilities or other facilities
or properties at the Project site that shall not be part of the Project.

4.32L Section 36 Facilities Agreement: Section 36 Facilities Agreement shall
mean any agreement or arrangement pursuant to which I.P.A. sells, leases or otherwise makes
available Section 36 Facilities in accordance with Section 36 of the Power Sales Contracts for
any generating unit or units, transmission facilities or other facilities or properties located at the
Project site but not constituting part of the Project.
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4.32M Section 44 Retirement Plan: Section 44 Retirement Plan shall have the
meaning set forth in Section 44.2 as added by the Second Amendatory Power Sales Contracts.

4.34 (A1) STS: STS shall mean the Southern Transmission System.

4.34F Transition Project Indebtedness: Transition Project Indebtedness shall
mean Bonds or other obligations issued by I.P.A. prior to June 16, 2027 that by their terms shall
be scheduled to remain outstanding after June 16, 2027; provided that no such Transition Project
Indebtedness shall be incurred or authorized on or prior to the Entitlement Determination Date
(as defined in the Renewal Power Sales Contracts).

4.34G Transmission Service Agreements: Transmission Service Agreements
shall have the meaning set forth in Section 45.1.7 as added by the Second Amendatory Power
Sales Contracts.

4.34H Transmission Support Facilities: Transmission Support Facilities shall
have the meaning set forth in Section 45.1.8 as added by the Second Amendatory Power Sales
Contracts.

5. ADDITION OF SECTION 44: A new Section 44 is hereby added to the Power Sales
Contract to read in its entirety as follows:

44, GAS REPOWERING OF PROJECT GENERATION:

44.1 The gas repowering of the Generation Station shall constitute a Capital
Improvement of the Project and shall include the construction and
installation of two combined cycle power blocks, each with a design
capacity of approximately 600 MW, provided that prior to the
commencement of such construction and installation, a lesser design
capacity for either or both of such combined cycle power blocks may be
determined by the Coordinating Committee and the I.P.A. Board of
Directors, subject, however, to the approval of the Renewal Contract
Coordinating Committee under the Renewal Power Sales Contracts; and
provided further that if, pursuant to the Renewal Power Sales Contracts,
such design capacity shall be reduced as a result of the termination of any
one or more of the Renewal Power Sales Contracts, then the design
capacity, as set forth above, shall be reduced as provided in the Renewal
Power Sales Contracts, subject to any further reduction as provided
hereunder. Such combined cycle power blocks shall replace the existing
generating units and related facilities and properties of the Project. Each
such power block includes natural gas-fired combustion turbine generating
units, four heat recovery steam generators and two steam turbines, heat
exchangers, zero liquid discharge systems and all equipment and facilities
ancillary to such combined cycle power blocks including the potential use
of mechanical draft cooling towers, re-circulating water system, and
auxiliary cooling water; provided that upon authorization by the
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44.2

Coordinating Committee and the 1.P.A. Board of Directors (i) one of such
combined cycle power blocks may be modified to include the existing
steam turbine generator, or (ii) an addition to such combined cycle power
blocks and related facilities may be installed consisting of selective
catalytic reduction pollution control systems and related facilities for such
combined cycle power blocks. The construction and installation of such
combined cycle power blocks and all related equipment and facilities
(including any modification or addition authorized as set forth above) are
herein referred to as the “Gas Repowering”. Upon the effectiveness of an
Alternative Repowering, if any, in accordance with Section 44.6 of the
Power Sales Contracts, (a) as used in this contract, the term *“Gas
Repowering” shall mean such Alternative Repowering, and (b) without the
need for consent of Purchaser (other than the affirmation, if any, of
Purchaser’s representative that may be necessary for the Coordinating
Committee or the Renewal Contract Coordinating Committee to take
action to approve the revising of this contract as described in the
remainder of this Section 44.1), this contract shall be revised to the extent
determined by I.P.A., the Coordinating Committee and the Renewal
Contract Coordinating Committee to be necessary to describe such
Alternative Repowering as the source or sources of electric generation for
the Project (the resulting revisions being the “Alternative Repowering
Revisions™).

The Gas Repowering shall include the decommissioning and retirement
from service of the then existing Project generating units and related
facilities and properties that are replaced by or otherwise become no
longer useful due to the construction or operation of the Gas Repowering,
except to the extent that any such then existing generating unit or units and
related facilities and properties shall constitute Section 36 Facilities and
shall have been or are to be authorized by the 1.P.A. Board of Directors
and the Coordinating Committee to be sold, leased or otherwise made
available for the construction or operation at the Project site of a
generating unit or units, transmission facilities or other facilities or
properties pursuant to Section 36 of the Power Sales Contract that are not
to be used for the generation or transmission of power pursuant to the
Power Sales Contracts or the Renewal Power Sales Contracts. Such then
existing generating unit or units and related facilities and properties
(exclusive of any Section 36 Facilities) to be so replaced or no longer used
as part of the Project shall be decommissioned and retired and are herein
referred to as “Retired Generation and Related Facilities and Properties™.
The decommissioning and retirement of the Retired Generation and
Related Facilities and Properties shall be performed consistent with
Prudent Utility Practice and shall include (i) closure, dismantlement,
salvaging and disposal of structures, equipment and facilities,
(ii) remediation and reclamation of the affected Project site, including the
on-site combustion by-product landfill, the bottom ash and recycling
basins, the coal pile and the runoff and wastewater basins, all in
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44.3

44.4

compliance with applicable environmental and safety laws and
regulations, and (iii) performance of site reclamation and restoration
obligations under applicable property agreements and under permits and
licenses by governmental agencies, all as and to the extent approved by
the L.P.A. Board of Directors and the Coordinating Committee as
constituting part of the Gas Repowering; provided that the Retired
Generation and Related Facilities and Properties shall exclude any Section
36 Facilities. The Gas Repowering shall not proceed without a plan (the
“Section 44 Retirement Plan”) for performing all Retirement Actions and
paying all Retirement Costs related to the Retired Generation and Related
Facilities and Properties that shall have been approved by the 1.P.A. Board
of Directors and the Coordinating Committee. The performance of the
Section 44 Retirement Plan shall constitute an obligation under the Power
Sales Contracts. In the event that the Retirement Actions with respect to
any of the Retired Generation and Related Facilities and Properties shall
not have been completed by the Transition Date (as defined in the
Renewal Power Sales Contracts), such Retirement Actions shall be
continued and completed as shall be provided under the Renewal Power
Sales Contracts and the amounts then estimated by I.P.A. to be required to
pay Retirement Costs to complete such Retirement Actions shall be
reserved by I.P.A. and applied to the Retirement Costs of such completion,
all as shall be provided under the Renewal Power Sales Contracts.

The Gas Repowering shall be undertaken by I.P.A. as a Capital
Improvement in accordance with the Power Sales Contracts. I.P.A. and
the Coordinating Committee, respectively, shall take the necessary action
under and pursuant to the Power Sales Contracts so that the permitting,
construction and installation of the Gas Repowering shall commence not
later than January 1, 2020, so that the Gas Repowering shall be fully
completed and in operation not later than July 1, 2025. Upon completion
of its construction and testing each combined cycle power block of the
Gas Repowering shall commence operation to supply the electric power
generation of the Project in replacement of the then existing generating
units and related facilities and properties, and 1.P.A. shall cause the
Description of the Project in Appendix C to each of the Power Sales
Contracts to be revised to provide for such combined cycle power blocks
and related equipment and facilities of the Gas Repowering as constituting
the Generation Station of the Project in replacement of such existing
generating units and related facilities and properties.

It is intended by the Parties that this Second Amendatory Power Sales
Contract be subject to the acceptance by the Purchasers of the Renewal
Offer so that all the required Generation Entitlement Shares are purchased
in accordance with the Renewal Power Sales Contracts entered into by
Purchasers. Accordingly, notwithstanding anything to the contrary in this
Second Amendatory Power Sales Contract or otherwise in the Power Sales
Contracts, this Second Amendatory Power Sales Contract shall terminate,
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44.5

44.6

without any further action by the Parties, on the final date for acceptance
of the Renewal Offer by Purchasers if the Renewal Offer shall not then
have been accepted by Purchasers so that the Renewal Power Sales
Contracts providing for one hundred percent (100%) of the Generation
Entitlement Shares shall not then have been entered into and shall not be
effective in accordance with the terms of the Renewal Offer; provided
that, the provisions of Section 46 of the Power Sales Contracts as added by
the Second Amendatory Power Sales Contracts shall not terminate but
shall survive and continue in force and effect.

Unless otherwise approved by the Coordinating Committee, I.P.A. shall
finance the Cost of Acquisition and Construction of the Gas Repowering
by the issuance of its Bonds or other obligations constituting Transition
Project Indebtedness. Such Cost of Acquisition and Construction shall
include the Retirement Costs with respect to the Retired Generation and
Related Facilities and Properties as provided in the Section 44 Retirement
Plan.

The Parties recognize that one or more modified versions of or alternatives
to the Gas Repowering to provide for one or more sources of electric
generation in addition to or in substitution, in whole or in part, for the Gas
Repowering may be determined to provide increased benefits or to be
otherwise advantageous for the Project (each such version or alternative
being, an “Alternative Repowering”). No action taken in furtherance of
designing, permitting, installing, financing or constructing the Gas
Repowering shall constitute a modification or alternative to the Gas
Repowering for purposes of this Section 44.6. In the event an Alternative
Repowering, if any, is approved by I.P.A., the Coordinating Committee
and the Renewal Contract Coordinating Committee, as of the date of such
approval, such Alternative Repowering (i) shall be effective, (ii) shall
replace any prior plan for repowering the Project, (iii) shall constitute the
source for electric generation for the Project and (iv) shall constitute a
Capital Improvement approved by I.P.A., the Coordinating Committee and
the Renewal Contract Coordinating Committee, but only if, prior to the
date by which construction of the initial combined cycle power block of
the Gas Repowering is to commence as provided in Section 44.3 or such
earlier date as determined by I.P.A. and the Coordinating Committee, such
Alternative Repowering shall be in full compliance with the following:

44.6.1 Such Alternative Repowering shall comply with all applicable

laws, shall be authorized under the 1.P.A. Organization Agreement
and shall be capable of supplying the electric generation of the
Project (as determined by I.P.A., the Coordinating Committee and
the Renewal Contract Coordinating Committee);

44.6.2 Such Alternative Repowering shall include the decommissioning

and retirement from service of any units, facilities and properties
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(exclusive of any Section 36 Facilities) to be replaced or no longer
to be used as part of the Project due to the construction or
operation of such Alternative Repowering, as provided with
respect to such decommissioning and retirement under the Power
Sales Contracts and Renewal Power Sales Contracts (as such may
be amended from time to time);

44.6.3 The construction, operation and maintenance of such Alternative
Repowering shall be, after giving effect to the Alternative
Repowering Revisions, permitted under the Power Sales Contracts,
the Construction Management and Operating Agreement and the
Renewal Power Sales Contracts (as such may be amended from
time to time), and under other Project-related agreements, and such
Alternative Repowering shall have received all required
governmental regulatory approvals and other required consents or
approvals (including all approvals required by Purchaser’s
governing bodies);

44.6.4 The California Energy Commission shall have determined under
applicable California law and regulations that the Renewal Power
Sales Contracts of the California Purchasers, pursuant to which
such Alternative Repowering shall provide, in whole or in part, the
electric capacity and energy purchased under the Renewal Power
Sales Contracts, shall be in compliance with the applicable
California emission performance standards and any other
applicable requirements; and

44.6.5 The Alternative Repowering Revisions shall have been approved by
I.P.A., the Coordinating Committee and the Renewal Contract
Coordinating Committee simultaneous with or prior to the
effectiveness of such Alternative Repowering and the Alternative
Repowering Revisions shall be provided in writing to Purchaser.

44.7 The Parties agree that, notwithstanding anything to the contrary in the
foregoing provisions of this Section 44, in the event, as provided in
Section 45.1, the Gas Repowering or an Alternative Repowering shall not
be undertaken, the provisions set forth under Section 45 shall be
applicable and shall be performed and complied with.

6. ADDITION OF SECTION 45: A new Section 45 is hereby added to read in its entirety
as follows:

45. GAS REPOWERING NOT UNDERTAKEN:

45.1 So long as no Transition Project Indebtedness shall be outstanding or any
and all Transition Project Indebtedness and the interest thereon shall be
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defeased and deemed paid under the applicable Bond Resolution or other
security document, if 1.P.A using its best commercial efforts shall be
unable to undertake or cause the undertaking of the Gas Repowering (or
an Alternative Repowering) as provided under Section 44 the Parties agree
that, notwithstanding anything to the contrary in the Power Sales
Contracts, the following shall occur and be performed:

45.1.1

45.1.2

45.1.3

The Renewal Power Sales Contracts and the Excess Renewal
Power Sales Agreement, respectively, shall terminate as shall be
provided therein.

Notwithstanding anything to the contrary in the Power Sales
Contracts, the end of the term of the Power Sales Contracts on
June 15, 2027 (or such later date that occurs pursuant to Section
26.1) shall be extended to the date on which the decommissioning
and retirement of the Extension Term Retirement Facilities and
Properties as provided in Section 45.1.3 shall be completed and
paid for, but in no event later than January 1, 2032 (the term of
such extension being referred to as the "Extension Term™). Such
extension of the Power Sales Contracts for the Extension Term
shall be for the sole purpose of performing the Retirement Actions
with respect to the Extension Term Retirement Facilities and
Properties as provided in this Section 45 and providing for the
payment and collection of the Retirement Costs with respect to
such Retirement Actions, and such Extension Term shall take place
and shall be fully effective without any action on the part of the
Purchaser or I.P.A..

At the beginning of the Extension Term the decommissioning and
retirement of the then existing Generation Station including related
facilities, structures and properties, other than the Project
Switchyard, and excluding any facilities to be wused as
Transmission Support Facilities under Section 45.1.8 (the
"Extension Term Retirement Facilities and Properties”) shall be
undertaken by the Operating Agent under the Construction
Management and Operating Agreement. Such decommissioning
and retirement of the Extension Term Retirement Facilities and
Properties shall be performed consistent with Prudent Utility
Practice and shall include (i) closure, dismantlement, salvaging and
disposal of structures, equipment and facilities, (ii) remediation
and reclamation of the affected Project site, including the on-site
combustion by-product landfill, the bottom ash and recycling
basins, the coal pile and the runoff and wastewater basins, all in
compliance with applicable environmental and safety laws and
regulations, and (iii) performance of site reclamation and
restoration obligations under applicable property agreements and
under permits and licenses by governmental agencies, all as and to
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45.1.4.

45.15

the extent approved by the I.P.A. Board of Directors and the
Coordinating Committee.

Not less than 90 days prior to January 1, 2024, a plan for
performing all Retirement Actions and paying all Retirement Costs
with respect to the Extension Term Retirement Facilities and
Properties shall be prepared by the Operating Agent and shall be
submitted to and approved by IL.P.A. and the Coordinating
Committee (the "Extension Term Retirement Plan™).  The
Operating Agent shall perform the Extension Term Retirement
Plan or cause the Extension Term Retirement Plan to be performed
in a manner consistent with Prudent Utility Practice. The
performance of the Extension Term Retirement Plan, as well as
performance otherwise provided for under this Section 45, shall
constitute an obligation under the Power Sales Contracts.

The Retirement Costs with respect to the Retirement Actions for
the Extension Term Retirement Facilities and Properties shall be
included in retirement facility budgets prepared by the Operating
Agent for each of the Power Supply Years beginning with the
Power Supply Year that commences immediately prior to January
1, 2024 and including each subsequent Power Supply Year to and
including the Power Supply Year, or partial Power Supply Year,
that ends at the beginning of the Extension Term. Each such
retirement facility budget shall provide for payments by the
respective Purchasers in amounts that shall be set aside in a
separate reserve fund held by I.P.A. in escrow so that the amount
of such reserve fund at the beginning of the Extension Term shall
equal the amount required for the payment of all such Retirement
Costs. Each of the Purchasers shall be furnished by I.P.A. with a
separate monthly invoice for its share of such Retirement Costs as
set forth in such retirement facility budget for each such Power
Supply Year. The share of such Retirement Costs payable by each
of the Purchasers for each such Power Supply Year shall be
calculated as a fraction, which shall be expressed as a percentage,
(i) the numerator of which shall be the total amount of energy
(MWh) from the Generation Station purchased by such Purchaser
pursuant to its Power Sales Contract during the entire term thereof
up to the March 31 preceding the beginning of such Power Supply
Year (exclusive, in the case of a Utah Purchaser, of the energy
from the Generation Station sold by such Utah Purchaser during
such period pursuant to the Excess Power Sales Agreement) plus,
in the case of a California Purchaser that is a party to the Excess
Power Sales Agreement, the total amount of energy (MWh) from
the Generation Station purchased by such California Purchaser
pursuant to the Excess Power Sales Agreement during the entire
term thereof up to the March 31 preceding the beginning of such
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45.1.6

45.1.7

Power Supply Year, and (ii) the denominator of which shall be the
total amount of energy (MWh) from the Generation Station
purchased by all the Purchasers during such periods as set forth in
(i) above.

Notwithstanding any other provision of this Section 45 to the
contrary, if the Retirement Actions with respect to the Extension
Term Retirement Facilities and Properties shall not have been
completed by May 1, 2030, I.P.A. shall determine or cause an
independent qualified consultant selected by it to determine,
subject to the reasonable approval of the Coordinating Committee,
the Retirement Costs with respect to such uncompleted Retirement
Actions, including, without limitation, any Retirement Actions to
be performed after the termination of the Extension Term. The
Parties shall use commercially reasonable efforts to cause the
completion of all Retirement Actions that can reasonably be
performed with respect to the Extension Term Retirement
Facilities and Properties prior to the termination of the Extension
Term. In the event that such Retirement Costs with respect to such
uncompleted Retirement Actions shall exceed the amount then
held in the reserve fund under Section 45.1.5, the amount of such
excess shall be budgeted and be invoiced to and payable by
Purchasers for deposit in such reserve fund in the same manner as
provided in Section 45.1.5. Upon completion of all Retirement
Actions with respect to the Extension Term Retirement Facilities
and Properties and payment of all the Retirement Costs with
respect to such Retirement Actions, any amount remaining in such
reserve fund shall be returned to the Purchasers pro rata in
accordance with their respective payments into such reserve fund
under this Section 45.

I.P.A. hereby agrees that within 90 days following January 1, 2024
it will commence offers to the Purchasers, of entitlements which
shall constitute rights (expressed as percentages) to use the
operating capabilities as measured in MWs (the "Capacity") of the
STS, the NTS and the Project Switchyard, respectively. The rights
to the Capacity of the STS shall be offered to the California
Purchasers in accordance with their respective rights to Capacity in
the STS as then existing under the Power Sales Contracts. The
Utah Purchasers shall be offered rights to forty percent (40%) of
the Capacity of the NTS in accordance with their respective rights
to Capacity of the NTS as then existing under the Power Sales
Contracts. The California Purchasers shall also be offered rights to
the remaining sixty percent (60%) of the Capacity of the NTS in
accordance with their respective rights in the STS as then existing
under the Power Sales Contracts. Each of the California
Purchasers and each of the Utah Purchasers shall be offered rights
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to the Capacity of the Project Switchyard in the proportion that the
total Capacity of the STS and the NTS as accepted by such
Purchaser pursuant to the offer as above provided bears to the total
Capacity of the STS and the NTS as then existing under the Power
Sales Contracts. If upon receipt by I.P.A. of the acceptances of
such offers, there shall be any remaining unaccepted Capacity in
any of the STS, the NTS or the Project Switchyard, the rights to
such unaccepted Capacity in the STS, the NTS and the Project
Switchyard, respectively, shall thereupon be offered by I.P.A. to
those Purchasers that have accepted offers of Capacity in the STS,
the NTS and the Project Switchyard, respectively, beginning with
such Purchaser with the highest percentage of accepted Capacity
rights in the STS, the NTS or the Project Switchyard, respectively,
and continuing with such Purchasers in descending order of values
of the accepted Capacity rights therein so long as there shall be
unaccepted Capacity therein. The Transmission Service
Agreements described herein below shall contain provision for the
further allocation of any unaccepted capacity in the STS, the NTS
or the Project Switchyard, respectively, remaining after all such
offers by I.P.A. shall be completed. Utilization of such Capacity
rights by such Purchasers shall commence upon the beginning of
the Extension Term and the terms and conditions of such
utilization, including the billings to each such Purchaser for its
share of the costs of the operation and maintenance of the STS, the
NTS and Project Switchyard, respectively, which shall be equal to
its rights to the capacity of the STS, the NTS and the Project
Switchyard, as applicable, shall be set forth in Transmission
Service Agreements which shall be entered into by I.P.A. with
each of the Purchasers accepting such offers of Capacity rights in
the STS, the NTS or the Project Switchyard as provided above (the
“Transmission Service Agreements”). The term of the
Transmission Service Agreements shall begin on the effective date
thereof and shall end on the earlier of June 15, 2077 or the final
retirement date of all of the STS, NTS and the Project Switchyard.
The terms and provisions of the Transmission Service Agreements,
subject to the provisions of this Section 45, shall be substantially
the same as the applicable provisions of the Renewal Power Sales
Contracts with respect to the STS, the NTS and the Project
Switchyard, including, without limitation, provisions with respect
to administration, charges and billing, payment obligations, rate
covenants, utilization and service, pledge of payments, capital
improvements and expansion, project indebtedness, adjustments
due to excess proceeds of project indebtedness, default, liability,
restrictions on disposition, assignment of contract, retirement
reserve, retirement of the STS, the NTS and the Project Switchyard
and any associated Transmission Support Facilities, retained
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45.1.8

facilities, term of contract, contract subject to bond resolution,
covenant to comply with bond resolution, severability, termination
or amendment, governing law, arbitration, notices, insurance, and
the use of rights, properties facilities and appurtenances in
connection with the construction, operation and use at the Project
site of additional generating or transmission facilities, or other
facilities and properties associated therewith. The Transmission
Service Agreements shall be subject to the approval of the I.P.A.
Board of Directors and by the Coordinating Committee.

Promptly after January 1, 2024, the Operating Agent shall cause a
feasibility study to be undertaken to identify any additional
facilities that shall be needed to support the operations of the STS,
the NTS or the Project Switchyard (the "Transmission Support
Facilities™) so that the transfer capability of the STS, the NTS or
the Project Switchyard, respectively, shall be in accordance with
the design Capacity thereof. The I.P.A. Board of Directors and the
Coordinating Committee shall each have the responsibility of
approving such Transmission Support Facilities. The acquisition,
construction and installation of such facilities shall be financed by
I.P.A., in accordance with the Transmission Service Agreements,
except to the extent costs thereof shall be payable pursuant to
monthly billings under the Transmission Service Agreements, all
as shall be provided for under the Transmission Service
Agreements. The Operating Agent shall cause the acquisition,
construction and installation of the Transmission Support Facilities
so that the same shall be completed and capable of commercial
operation no later than the commencement of the Extension Term.
The Transmission Support Facilities shall be part of the STS, NTS
and Project Switchyard, respectively, and shall be included under
the Transmission Service Agreements. Costs of operation and
maintenance, including any applicable debt service, of the
Transmission Support Facilities that provide operational support
for the STS, the NTS or the Project Switchyard, respectively, shall
be in addition to such costs of the STS, the NTS, or the Project
Switchyard, as applicable. Such costs with respect to
Transmission Support Facilities providing operational support for
the STS, the NTS or the Project Switchyard, respectively,
including any costs of acquisition, construction and installation
payable pursuant to monthly billings, shall be payable by those
Purchasers that enter into Transmission Service Agreements and (i)
in the case of the Transmission Support Facilities providing
operational support for the STS, such payments shall be by each
California Purchaser in accordance with its rights to the STS
Capacity under its Transmission Service Agreement, (ii) in the
case of the Transmission Support Facilities providing operational
support for the NTS, such payments shall be by each Utah
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Purchaser and each California Purchaser in accordance with its
respective rights to NTS Capacity under its Transmission Service
Agreement, and (iii) in the case of any Transmission Support
Facilities providing operational support for the Project Switchyard,
such payments shall be by each Purchaser in accordance with its
rights to the Project Switchyard Capacity under its Transmission
Service Agreement. If and to the extent the Transmission Support
Facilities shall include any generation unit or facilities providing
operational support for the STS, the NTS or the Project
Switchyard, as the case may be, unless otherwise arranged
pursuant to the Transmission Service Agreements, the energy
output thereof shall be delivered to and shall be accepted and paid
for by such Purchasers that enter into Transmission Service
Agreements in accordance with their respective proportionate
shares of the costs of such Transmission Support Facilities
providing such operational support for the STS, the NTS or the
Project Switchyard, respectively, as provided above.

7. ADDITION OF SECTION 33.3: A new Section 33.3 is hereby added to the Power

Sales Contract to read in its entirety as follows:

33.3

I.LP.A. hereby agrees that within 45 days following the Second
Amendatory Power Sales Contract Effective Date it will commence the
initial offer to all the Purchasers by I.P.A. under this Section 33. Such
initial offer shall be in substantially the form set forth in Exhibit A to this
Second Amendatory Power Sales Contract, including as part of such offer
the forms of Offer Letter, Offer Acceptance, and the Renewal Power Sales
Contract including the Excess Renewal Power Sales Agreement as
Appendix D thereto. The offer by I.P.A. pursuant to this Section 33 shall
be made in accordance with the provisions of such Renewal Power Sales
Contract with respect to the Renewal Offer (as defined in such Renewal
Power Sales Contract) and such offer is herein referred to as the “Renewal
Offer”. In addition, as provided in the Renewal Power Sales Contract,
each Utah Purchaser accepting the Renewal Offer shall be provided with
an election to enter into the Excess Renewal Power Sales Agreement.
Purchaser acknowledges that the compliance by 1.P.A. with the provisions
of this Section 33.3 shall satisfy 1.P.A.’s obligations under Sections 33.1
and 33.2 of the Power Sales Contract.

8. ADDITION OF SECTION 36.3: A new Section 36.3 is hereby added to the Power

Sales Contract to read in its entirety as follows:

36.3

7748957_1

For the avoidance of doubt, the generating units and related facilities and
properties that are replaced by the Gas Repowering include Project rights,
properties, facilities and appurtenances that may be used or useful as
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9.

Section 36 Facilities as provided in this Section 36 in connection with the
construction and operation at the Project site of units, facilities and
properties which will not be part of the Project.

AMENDMENT OF SECTION 4.7: Section 4.7 of the Power Sales Contract is hereby

amended to read in its entirety as follows:

4.7

Capital Improvements: All renewals or replacements of or repairs,
additions, improvements, modifications or betterment to the Project which
are (i) consistent with Prudent Utility Practice and determined necessary
by the Coordinating Committee to keep the Project in good operating
condition or to prevent a loss of revenue therefrom, (ii) required by any
governmental agency having jurisdiction over the Project, (iii) required by
the Construction Management and Operating Agreement, or (iv) required
by the Bond Resolution; provided, however, that Capital Improvements
shall not include any generating unit added to the Project in addition to
those included in the Project which shall continue to generate electric
capacity and energy of the Project. For the avoidance of doubt, the Gas
Repowering as described under Section 44 shall constitute a Capital
Improvement.

10. AMENDMENT OF SECTION 4.9: Section 4.9 of the Power Sales Contract is hereby

amended to read in its entirety as follows:

11.

4.9

Construction _Management and _Operating __Agreement: The
Intermountain Power Project Construction Management and Operating
Agreement, dated as of September 12, 1980, by and between the
Department of Water and Power of the City of Los Angeles and I.P.A.
relating to the construction and operation of the Project, as heretofore
amended and as hereafter amended and supplemented in conformity with
the provisions of the Power Sales Contracts.

AMENDMENT OF SECTION 4.10.4: Section 4.10.4 of the Power Sales Contract is

hereby amended to read in its entirety as follows:
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4.10.4 To the extent not included in Monthly Power Costs, the acquisition of

resources, facilities and supplies for fuel, fuel transportation or
transmission and water for the generating facilities of the Project, and
working capital and reserves therefor.
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12.

AMENDMENT OF SECTION 4.22.1.3: Section 4.22.1.3 of the Power Sales Contract

is hereby amended to read in its entirety as follows:

13.

4.22.1.3 One-twelfth of the amount (not otherwise included under any item in this

Section 4.22.1 or in Section 4.22.2) which I.P.A. is required under the
Bond Resolution to pay or deposit during such Power Supply Year into
any other fund or account established by the Bond Resolution, and shall
include, without limitation, amounts to provide for the retirement or
reclamation of the Project or components of the Project, and any amounts
required to make up a deficiency in any fund required or permitted by the
Bond Resolution, whether or not resulting from a default in payments by
any Purchaser of amounts due under any Power Sales Contract.

AMENDMENT OF SECTION 4.22.1.4: Section 4.22.1.4 of the Power Sales Contract

is hereby amended to read in its entirety as follows:

7748957_1

4.22.1.4 One-twelfth of the costs of producing and delivering capacity and energy

during such Power Supply Year, including, but not limited to, water costs,
other ordinary operation and maintenance costs, administrative and
general costs, insurance costs (including amounts to fund any self-
insurance program), overhead costs and any other costs payable by I.P.A.
in connection with the output of the Project or related to the conducting of
the business of I.P.A. with respect to the Project including personnel
compensation, fees for legal, engineering, financial and other services
expenses of members of the IL.P.A. Board of Directors incurred in
connection with attendance at meetings of the I.P.A. Board of Directors or
any committee thereof and meetings of the Coordinating Committee and
all other expenses properly related to the conduct of such affairs of I.P.A.;
provided, however, that minimum costs included under this Section
4.22.1.4 shall with respect to fuel costs include only the fixed costs of fuel
as follows:

4.22.1.4.1 The cost of the coal or natural gas, as applicable, associated with
Zero Net Load.

4.22.1.4.2 The total cost of all transportation of coal or transmission of
natural gas, as applicable.

4.22.1.4.3 The labor and labor loading expenses for fuel handling.

4.22.1.4.4 The cost of fuel oil delivered to the plant site.

4.22.1.4.5 The cost of ash disposal including labor and labor loading
expenses less any proceeds from the sale of residuals.
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14.

4.22.1.4.6 The cost associated with increasing the coal stockpile or, in the

case of natural gas, the cost associated with providing or increasing
any natural gas storage.

4.22.1.4.7 The cost associated with contract payments under minimum or

guaranteed payment provisions which are determined by the
Coordinating Committee to constitute fixed costs of fuel included
in the minimum cost component.

AMENDMENT OF SECTION 6.2.19: Section 6.2.19 of the Power Sales Contract is

hereby amended to read in its entirety as follows:

15.

6.2.19 With respect to any Bonds issued pursuant to the provisions of the Bond

Resolution, other than those referred to in Section 6.2.24, make
recommendations to I.P.A., in a timely manner, with respect to (i) each
supplement to the Bond Resolution, (ii) the contract of purchase under
which each series of Bonds is to be sold, (iii) the selection of managing
underwriters for each series of Bonds, (iv) the manner and timing of
marketing and amounts of each series of Bonds and (v) the manner and
timing of marketing and amounts of notes or other evidences of
indebtedness issued in anticipation of the issuance of Bonds.

AMENDMENT OF SECTION 6.2.22: Section 6.2.22 of the Power Sales Contract is

hereby amended to read in its entirety as follows:

16.

6.2.22 Make recommendations with respect to, and review and approve the

revisions by I.P.A. of the Description of the Project which revisions shall
be in accordance with Prudent Utility Practice, and I.P.A. shall cause
Appendix C to be revised to reflect such revisions, provided, however, that
such revisions shall not change the aggregate Maximum Generating
Capability of the Generation Station unless such change shall have
received the prior approval of the Coordinating Committee.

AMENDMENT OF SECTION 6.2.24: Section 6.2.24 of the Power Sales Contract is

hereby amended to read in its entirety as follows:
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6.2.24 With respect to any Bonds or other obligations the issuance of which

requires the authority of the amendments effected under the First
Supplemental Resolution or any Bonds or other obligations to be issued to
finance or refinance the Gas Repowering as provided under Section 44.5,
(A) approve the terms and provisions of each supplement to the Bond
Resolution or other instrument authorizing the issuance or sale of or
providing the security for any such Bonds or obligations and the contract
of purchase under which such Bonds or other obligations are to be sold
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and, (B) with respect thereto, make recommendations to I.P.A., in a timely
manner, with respect to (i) the selection of the managing underwriters for
each such issuance and the selection of any independent engineer to
provide services in connection with such issuance and (ii) the manner and
timing of marketing of such Bonds or other obligations. The above
recommendations made pursuant to this Section 6.2.24 shall not be legally
binding on I.P.A. and in the event that the Coordinating Committee fails to
make such recommendations, action by I.P.A. with respect to the matters
covered by clause (B) above shall not be precluded.

17. AMENDMENT OF SECTION 29.1.1: Section 29.1.1 of the Power Sales Contract is
hereby amended to read as follows:

29.1.1 Intermountain Power Agency
c/o General Manager
10653 South River Front Parkway, Suite 120
South Jordan, Utah 84095

18.  AMENDMENT OF SECTION 33.1: Section 33.1 of the Power Sales Contract is
hereby amended to read in its entirety as follows:

33.1 L.P.A hereby agrees that its existence as a political subdivision has been
extended beyond June 15, 2027, and I.P.A. agrees to continue to operate
the Project as an electric generating station and/or an electric transmission
system, and agrees, if and to the extent then permitted by applicable law,
to offer to all the Purchasers participation in the rights and benefits of the
Project or such operating part thereof in proportion to their respective
entitlements then existing under the Power Sales Contracts. Any such
future participation shall be on substantially the terms and provisions
provided in the form of Renewal Power Sales Contract included in Exhibit
A to this Second Amendatory Power Sales Contract.

19. AMENDMENT OF SECTION 36.2: Section 36.2 of the Power Sales Contract is
hereby amended to read in its entirety as follows:

36.2 L.P.A. may, with the approval of the Coordinating Committee, sell, lease,
dispose of or otherwise make available such rights, properties, facilities
and appurtenances for such construction or operation of other units,
facilities or properties at the Project site; provided, however, such sale,
lease, disposition or availability arrangement shall comply with all laws
and governmental regulations applicable to I.P.A. or to any Purchaser, and
shall not have a material adverse effect on the revenues or operations of
I.P.A. or any Purchaser; and provided further that no such sale, lease,
disposition or availability arrangement shall interfere with the construction
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and operation of the Project or adversely affect the eligibility for
exemption from Federal income taxes of the interest paid, or to be paid, on
the Bonds issued or to be issued by I.P.A. No such arrangement shall be
entered into unless I.P.A. shall receive fair value therefor, as determined
by I.P.A. and the Coordinating Committee, and all amounts received shall
be credited against Cost of Acquisition and Construction or Monthly
Power Costs, as appropriate, pursuant to the Power Sales Contracts.
Section 36 Facilities Agreements providing for such an arrangement with
respect to the availability, transfer and use of such rights, properties,
facilities and appurtenances may be entered into by I.P.A., upon approval
of the Coordinating Committee, with an entity or entities, including,
without limitation, one or more members of I.P.A. or any entity formed
under the Act which includes one or more members of I.P.A. 1.P.A. shall
use its reasonable efforts to enter into such Section 36 Facilities
Agreements pursuant to this Section 36 to provide for, among other
matters, the selling, leasing and/or making available to the other parties to
such Section 36 Facilities Agreements of the property, rights, equipment
and facilities that are required for the proper and economic use or
operation of facilities that are not to be used for the generation or
transmission of power pursuant to the Renewal Power Sales Contracts.

20. AMENDMENT OF SECTION 14.2: Section 14.2 of the Power Sales Contract is
hereby amended to read in its entirety as follows:

14.2  Additional Bonds may be issued by I.P.A. in accordance with the Power
Sales Contracts and the provisions of the Bond Resolution at any time and
from time to time in the event funds are required for the purpose of
financing the Cost of Acquisition and Construction of a Capital
Improvement; and at the request of the Coordinating Committee, 1.P.A.
shall use its best efforts to issue such Bonds.

21. ADDITION OF SECTION 46: A new Section 46 is hereby added to the Power Sales
Contract to read in its entirety as follows:

46. AMENDMENTS RELATED TO TERMINATION OF PACIFICORP’S
PARTICIPATION IN THE PROJECT; INCREASE OF LOS ANGELES’
GENERATION ENTITLEMENT AND COST GENERATION SHARES.

46.1 Purchaser hereby agrees that, effective upon the Second Amendatory
Power Sales Contract Effective Date, its Generation Entitlement Share
shall increase from 44.617% to 48.617% (an increase of 4%) and that its
Generation Cost Share shall increase from 44.617% to 48.617% (an
increase of 4%), such increases to correspond with the reduction of 4% of
the Generation Entitlement Share and 4% of the Generation Cost Share of
PacifiCorp becoming effective in accordance with the PacifiCorp Final
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Amendatory Contract. The Purchaser hereby acknowledges and consents
(i) to the PacifiCorp Final Amendatory Contract providing for the
reduction of PacifiCorp’s 4% Generation Entitlement Share to 0% and the
reduction of PacifiCorp’s 4% Generation Cost Share to 0% and, as a
consequence, to the termination of the PacifiCorp Power Sales Contract,
and (ii) to the increase from 44.617% to 48.617% (an increase of 4%) of
Los Angeles’ Generation Entitlement Share and the increase from
44.617% to 48.617% (an increase of 4%) of Los Angeles’ Generation Cost
Share. Effective on the Second Amendatory Power Sales Contract
Effective Date, the Generation Entitlement Shares and the Generation Cost
Shares of each respective Purchaser, and its Southern Transmission Cost
Share or Northern Transmission Cost Share, as applicable, shall be as set
forth in Appendix A to the Power Sales Contracts as attached to this
Second Amendatory Power Sales Contract, and the Generation
Entitlement Share to be delivered and the Delivery Point and Delivery
Voltage KV-AC of each respective Purchaser on the Southern
Transmission System or Northern Transmission System, as applicable,
shall be as set forth in Appendix B to the Power Sales Contracts as
attached to this Second Amendatory Power Sales Contract. For the
avoidance of doubt, effective upon the Second Amendatory Power Sales
Contract Effective Date, for the purposes of Section 5.7 of the Power Sales
Contracts, the billings by I.P.A. for Monthly Power Costs for the then
current Power Supply Year with respect to PacifiCorp’s 4% Generation
Cost Share and the 4% increase of Los Angeles’ Generation Cost Share
shall be treated as billings paid by Los Angeles.

46.2 The Parties acknowledge that (i) the payment and defeasance of the 1982
Outstanding Bonds have taken place and the Generation Entitlement Share
and Generation Cost Share of each of the Purchasers has been adjusted, all
as provided for in Section 31 of the Power Sales Contracts, (ii) due to such
payment and defeasance of the 1982 Outstanding Bonds and as a result of
such adjustments referred to in (i) above, the Northern Transmission
System entitlements and Northern Transmission Cost Shares and the
Southern Transmission System entitlements and Southern Transmission
Cost Shares, of the Purchasers, respectively, shall be adjusted in
accordance with Section 10 of the Power Sales Contracts, and
(iii) effective on the Second Amendatory Power Sales Contract Effective
Date, the 4% PacifiCorp Generation Entitlement Share and the PacifiCorp
4% Generation Cost Share are each reduced to 0% with a corresponding
increase of 4% of Los Angeles’ Generation Entitlement Share and its
Generation Cost Share. Accordingly and as a result of the foregoing, the
provisions of the Power Sales Contract set forth below are hereby
amended as follows:

46.2.1 Each of the following Sections of the Power Sales Contract
identified below shall be deleted in its entirety:
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46.2.2

46.2.3

46.2.4

Section 4.7A Contract Generation Cost Share

Section 4.7B  Contract Generation Entitlement Share

Section 4.17A Layoff Power Purchase Contract

Section 4.17B Layoff Power Purchaser

Section 4.32A Recomputed Northern Transmission Cost Share
Section 4.32B Recomputed Southern Transmission Cost Share
Section 4.34B Supplemental Northern Transmission Cost Credit
Section 4.34C Supplemental Northern Transmission Cost Share
Section 4.34D Supplemental Southern Transmission Cost Credit
Section 4.34E Supplemental Southern Transmission Cost Share
Section 4.36A UP&L

Section31  Refunding of 1982 Outstanding Bonds and
Modifications of Generation Entitlement  and Cost
Shares

Section 39.1 Transmission Service

Section41  Use of Southern Transmission System by Lay-off
Power  Purchasers; Payment of Certain Costs of
Southern Transmission System

Section 42 Use of Northern Transmission System by Lay-off
Power  Purchasers; Payment of Certain Costs  of
Northern Transmission System

Appendix A shall be replaced by the Appendix A attached hereto
setting forth for each Purchaser its Generation Cost Share and
Generation Entitlement Share and its Northern Transmission Cost
Share and Southern Transmission Cost Share; and Appendix B
shall be replaced by the Appendix B attached hereto setting forth
for each Purchaser its Generation Entitlement Share to be delivered
and its Delivery Point and Delivery Voltage KV-AC.

Appendix D and Appendix E shall each be deleted.

Each of the following Sections shall be revised or amended as
follows:
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(i)

(iii)

(iv)

(v)

In Section 4.3, Section 4.20 A and paragraph C.2.1 of Appendix
C, “UP&L” where it appears shall be replaced by “PacifiCorp”.

Section 4.33 shall be amended to read in its entirety as follows:

Southern Transmission Cost Share: For any Power Supply Year

and as to any particular Purchaser, the share (expressed as to
percentage) set forth in Appendix A attributable to such
Purchaser with respect to costs associated with the Southern
Transmission System. Each Purchaser’s Southern Transmission
Cost Share is determined by dividing that portion of such
Purchaser’s Generation Entitlement Share specified in Appendix
B to be delivered at points of delivery on the Southern
Transmission System by the aggregate of those portions of all
Purchasers’ Generation Entitlement Shares specified in
Appendix B to be delivered at Points of Delivery on the Southern
Transmission System; provided that for the purposes of
determining the Southern Transmission Cost Share the
Generation Entitlement Share of Los Angeles shall exclude the
4% increase thereof provided in Section 46.1, as added by the
Second Amendatory Power Sales Contract.

In Section 4.36C the provision “(other than UP&L)” shall be
deleted.

In Section 6.1 the provision “(iii) one representative appointed
by UP&L,” shall be deleted and clauses (iv) and (v) shall be
renumbered to (iii) and (iv), respectively, and the subsequent
references to such clauses (iv) or (v) shall be revised to (iii) or
(iv), respectively; and the last sentence of Section 6.1 shall be
deleted and replaced by the following: “As used herein, the term
Voting Rights shall mean at any particular time with respect to a
Purchaser, such Purchaser’s Generation Entitlement Share in
effect at such time under its Power Sales Contract.”

Section 10.1 shall be amended to read in its entirety as follows:

Each Purchaser shall at all times be entitled to schedule, without
regard to source or origin and in accordance with the practices
and procedures approved by the Coordinating Committee
pursuant to Section 6.2.7, the use of the operating capabilities of
the Southern Transmission System  Such entitlement shall
constitute a right to capacity in the Southern Transmission
System and shall be determined by dividing (i) the sum of that
portion of such Purchaser’s Generation Entitlement Share
specified in Appendix B to be delivered at Points of Delivery on
the Southern Transmission System, by (ii) the sum of the
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(vi)

(vii)

aggregate of those portions of all Purchasers’ Generation
Entitlement Shares specified in Appendix B to be delivered at
Points of Delivery on the Southern Transmission System;
provided that for the purposes of this Section 10.1 the Generation
Entitlement Share of Los Angeles shall exclude the 4% increase
thereof provided in Section 46.1, as added by this Second
Amendatory Power Sales Contract.

Section 10.2 shall be amended to read in its entirety as follows:

Each Purchaser shall at all times be entitled to schedule, without
regard to source or origin and in accordance with the practices
and procedures approved by the Coordinating Committee
pursuant to Section 6.2.7, the use of the operating capabilities of
the Northern Transmission System. Such entitlement shall
constitute a right to capacity in the Northern Transmission
System and shall determine by dividing (i) the sum of that
portion of such Purchaser’s Generation Entitlement Share
specified in Appendix B to be delivered at Points of Delivery on
the Northern Transmission System, if any, by (ii) the sum of the
aggregate of those portions of all Purchasers’ Generation
Entitlement Shares specified in Appendix B to be delivered at
Points of Delivery on the Northern Transmission System of all
such Purchasers.

Section 10.3 shall be amended to read in its entirety as follows:

If it is necessary to curtail scheduled power flows over all or any
part of either the Southern Transmission System or the Northern
Transmission System, each affected Purchaser shall be allocated
a portion of the transmission capabilities remaining in service in
the ratio that such Purchaser’s Generation Entitlement Share
scheduled over such affected transmission system or part thereof
bears to the Generation Entitlement Shares scheduled over such
affected transmission system or part thereof of all affected
Purchasers; provided that for the purposes of this Section 10.3
the Generation Entitlement Share of Los Angeles shall exclude
the 4% increase thereof provided in Section 46.1, as added by
this Second Amendatory Power Sales Contract.
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22,

ADDITION OF SECTION 47: A new Section 47 is hereby added to the Power Sales

Contract to read in its entirety as follows:

7748957_1

47. EARLY TERMINATION RIGHTS OF CERTAIN PURCHASERS:

47.1

Any Utah Purchaser that does not accept the Renewal Offer provided
pursuant to Section 33 shall have the right to terminate its Power Sales
Contract upon the commercial operation of the combined cycle power
blocks of the Gas Repowering following the completion of construction
and testing thereof; provided that the effectiveness of the termination of
the Power Sales Contract of such Utah Purchaser shall be subject to the
occurrence of and compliance with the following:

47.11

47.1.2

47.1.3

47.1.4

47.1.5

The taking of action by I.P.A. and the Coordinating Committee
which authorizes the undertaking of the Gas Repowering to
commence prior to January 1, 2020;

The delivery by such Utah Purchaser within thirty (30) days
following the action taken by I.P.A. and the Coordinating
Committee as set forth in Section 47.1.1 of notice to I.P.A. of the
exercise of the right to terminate its Power Sales Contract (copies
of such notice to be furnished by I.P.A. to the other Purchasers);

Any and all governmental regulatory approvals, consents and
authorizations required or necessary for the termination of the
Power Sales Contract of such Utah Purchaser shall have been
obtained by such Utah Purchaser, as confirmed by a legal opinion
reasonably acceptable to I.P.A. of counsel to such Utah Purchaser;

No Bonds or other obligations of I.P.A., other than the Transition
Project Indebtedness issued to finance the Gas Repowering, shall
be outstanding upon the effectiveness of the termination of the
Power Sales Contract of such Utah Purchaser;

A determination shall be made by I.P.A. that each of the following
shall comply with the terms of the Bond Resolution, or other
resolution, under which the Transition Project Indebtedness to
finance the Gas Repowering shall have been issued: (i) the
termination of such Utah Purchaser’s Power Sales Contract, (ii) the
allocation as provided in Section 47.2 of such Utah Purchaser’s
Generation Entitlement Share and Generation Cost Share,
respectively, among one or more of the Utah Purchasers whose
Power Sales Contracts are not to be terminated pursuant to this
Section 47 and the California Purchasers (each of such Purchasers,
a “Remaining Purchaser” and, collectively, the “Remaining
Purchasers”), including the corresponding increases as provided by
Section 47.2 of the Generation Entitlement Shares and Generation
Cost Shares of one or more of the Remaining Purchasers; and (iii)
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47.2

47.1.6

47.1.7

the reallocation pursuant to Section 10 of the Power Sales
Contracts (as a result of the allocation pursuant to Section 47.2
referred to in (ii) above) of the Northern Transmission System
entitlements and cost shares and, if applicable, of the Southern
Transmission System entitlements and cost shares among the
Remaining Purchasers;

The increase of the Generation Entitlement Share and the
Generation Cost Share, respectively, of the Remaining Purchasers
to the extent provided by Section 47.2 shall be in compliance with
all applicable laws and governmental regulations, and shall not
have a material adverse effect on the revenues or operations of any
Remaining Purchaser, all as shall be confirmed by a legal opinion
reasonably acceptable to I.P.A. of counsel to each Remaining
Purchaser; and

The reallocation, if any, of the Southern Transmission System
entitlement and cost shares pursuant to Section 10 of the Power
Sales Contracts among those Remaining Purchasers that are
California Purchasers and any effect that any such reallocation
may have on the transmission service entitlement and cost shares
of such California Purchasers under the applicable contractual
arrangements of Southern California Public Power Authority
(“SCPPA”) relating to the Southern Transmission System with
I.P.A., each of such California Purchasers, and the trustee under
the indenture securing the bonds issued by SCPPA to finance its
payments-in-and-of construction for the Southern Transmission
System, shall, in each case, be determined by SCPPA to be
permitted by and in compliance with such contractual
arrangements.

Upon the termination of the Power Sales Contract of any Utah Purchaser
becoming fully effective in accordance with Section 47.1 (such Utah
Purchaser whose Power Sales Contract is so terminated being a
“Terminating Utah Purchaser”), the Generation Entitlement Share and
Generation Cost Share, respectively, of such Terminating Utah Purchaser
(such Generation Entitlement Share and Generation Cost Share being,
collectively, a “Terminating Utah Purchaser’s Share”) shall be reduced
and allocated among one or more of the Remaining Purchasers as follows:

47.2.1

I.P.A. shall allocate to each of the Remaining Purchasers who is a
Utah Purchaser who elects in writing by notice to 1.P.A. (copies of
such notice to be furnished by I.P.A. to the other Purchasers),
within thirty (30) days of such electing Utah Purchaser’s receipt of
the notice described in Section 47.1.2 (the “Election Period”), to
receive the allocation of all or a portion of the Terminating Utah
Purchaser’s Share (each such Remaining Purchaser who so elects
being, individually, an “Electing Utah Purchaser” and, collectively,
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the “Electing Utah Purchasers”) as reflected in an agreement
among the Electing Utah Purchasers delivered to I.P.A. within ten
(10) days of the expiration of the Election Period.

47.2.2 If no agreement described in Section 47.2.1 is delivered as
provided in Section 47.2.1, then I.P.A. shall allocate to each of the
Electing Utah Purchasers, that portion of the Terminating Utah
Purchaser’s Share, calculated by multiplying the Terminating Utah
Purchaser’s Generation Entitlement Share and Generation Cost
Share, respectively, by a fraction the numerator of which shall be
such Electing Utah Purchaser’s respective Generation Entitlement
Share and Generation Cost Share, and the denominator of which
shall be the sum of the respective Generation Entitlement Shares
and Generation Cost Shares of all Electing Utah Purchasers.

47.2.3 If, after giving effect to Sections 47.2.1 and 47.2.2, the Electing
Utah Purchasers have elected to receive the allocation of less than
one hundred percent (100%) of the Terminating Utah Purchaser’s
Share, then 1.P.A. shall allocate the portion of the Terminating
Utah Purchaser’s Share not allocated pursuant to Sections 47.2.1
and 47.2.2, among the Remaining Purchasers so as to increase the
Generation Entitlement Share and Generation Cost Share,
respectively, of each Remaining Purchaser by that portion of such
Utah Purchaser’s terminated Generation Entitlement Share and
Generation Cost Share, respectively, calculated by multiplying
such terminated Generation Entitlement Share and Generation Cost
Share, respectively, by a fraction the numerator of which shall be
such Remaining Purchaser’s respective Generation Entitlement
Share and Generation Cost Share, and the denominator of which
shall be the sum of the respective Generation Entitlement Shares
and Generation Cost Shares of all Remaining Purchasers.

47.3 Upon the effectiveness of the termination of any of the Power Sales
Contracts of one or more Utah Purchasers as provided in Section 47.1,
Appendices A and B to the Power Sales Contracts shall be revised by
I.P.A. so as to set forth the respective Generation Entitlement Shares and
Generation Cost Shares, together with the Points of Delivery, of the
Remaining Purchasers under their Power Sales Contracts, as determined in
accordance with this Section 47. Copies of such revised Appendices A
and B shall be furnished by I.P.A. to each Remaining Purchaser to replace
the prior Appendices A and B to its Power Sales Contract.

23. AMENDMENT OF APPENDIX C: The introductory paragraph of the Description of
the Project in Appendix C is hereby amended to read as follows:

The following description is broad in scope and will be revised by I.P.A. and approved by
the Coordinating Committee from time to time as is necessary to reflect the actual Project
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description as the Project evolves and changes throughout any feasibility and planning
process as well as any design, construction and operation phase relating to a Capital
Improvement, provided, however, that I.P.A. cannot by resolution change the aggregate
Maximum Generating Capability of the Generation Station, unless such change shall
have received the prior approval of the Coordinating Committee.

24, EFFECTIVENESS OF POWER SALES CONTRACT: Except as amended by this

Second Amendatory Power Sales Contract, the Power Sales Contract shall remain in full force

and effect.

25. GOVERNING LAW: This Second Amendatory Power Sales Contract shall be

interpreted, governed by and construed under the laws of the State of Utah.

26. EFFECTIVE DATE: This Second Amendatory Power Sales Contract shall be effective

on the first date (the “Second Amendatory Power Sales Contract Effective Date”) on which all of

the following shall have occurred:

26.1

26.2

26.3

26.4

26.5
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This Second Amendatory Power Sales Contract shall have been executed
and delivered by I.P.A. and the Purchaser;

The Purchaser shall have received those final approvals, consents or
authorizations of governmental or public agencies, authorities or persons
to execute, deliver and perform this Second Amendatory Power Sales
Contract as shall be specified as being required by legal counsel as set
forth in the opinion referred to in Section 26.3 below;

An opinion of counsel to the Purchaser satisfactory to I.P.A. shall have
been delivered to I.P.A.;

I.P.A. and all the other Purchasers shall have executed and delivered the
Second Amendatory Power Sales Contracts; and

The PacifiCorp Final Amendatory Contract shall have become effective in
accordance with its terms, provided however that, since the effectiveness
of the PacifiCorp Final Amendatory Contract is conditioned on the
occurrence, among other events, of the effectiveness of the Second
Amendatory Power Sales Contracts, the Second Amendatory Power Sales
Contract Effective Date shall be deemed to occur if all the events set forth
in this Section 26, other than the effectiveness of the PacifiCorp Final
Amendatory Contract, shall have occurred and all of the events and
conditions for the effectiveness of the PacifiCorp Final Amendatory
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Contract, other than such effectiveness of the Second Amendatory Power
Sales Contracts, shall have occurred and taken place.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have duly caused this Second Amendatory
Power Sales Contract to be executed on their respective behalves.

INTERMOUNTAIN POWER AGENCY,
a political subdivision of the State of Utah

By:

Its:

DEPARTMENT OF WATER AND POWER OF
THE CITY OF LOS ANGELES
BOARD OF WATER AND POWER
COMMISSIONERS OF THE CITY OF

LOS ANGELES
By:
MARCIE L. EDWARDS
General Manager
Date:
And:

BARBARA E. MOSCHOS
Board Secretary
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APPENDIX A

SCHEDULE OF ENTITLEMENT SHARES AND COST SHARES

Generation
Entitlement Share Northern Southern
and Generation Transmission Cost Transmission Cost
Purchaser Cost Share Share Share

Beaver 413 1.961 .000
Bountiful 1.695 8.050 .000
Enterprise 199 .945 .000
Ephraim .503 2.389 .000
Fairview 120 570 .000
Fillmore 512 2.431 .000
Holden .048 .228 .000
Hurricane 147 .698 .000
Hyrum 551 2.617 .000
Kanosh .040 .190 .000
Kaysville 739 3.510 .000
Lehi 430 2.042 .000
Logan 2.469 11.725 .000
Meadow .045 214 .000
Monroe .130 .617 .000
Morgan .190 .902 .000
Mt. Pleasant .357 1.695 .000
Murray 4,000 18.996 .000
Oak City .040 190 .000
Parowan .364 1.729 .000
Price .361 1.714 .000
Spring City .060 .285 .000
Heber .627 2.978 .000
Bridger Valley REA .230 1.092 .000
Dixie-Escalante REA 1.534 7.285 .000
Flowell Electric Assoc. .200 .950 .000
Garkane Power Assoc. 1.267 6.017 .000
Moon Lake Elec. Assoc. 2.000 9.498 .000
Mt. Wheeler Power, Inc. 1.786 8.482 .000
Anaheim 13.225 .000 17.647
Burbank 3.371 .000 4,498
Glendale 1.704 .000 2.274
Pasadena 4.409 .000 5.883
Riverside 7.617 .000 10.164
Department of Water and 48.617 .000 59.534
Power of the City of Los

Angeles
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APPENDIX B

SCHEDULE OF POINTS OF DELIVERY

GENERATION
ENTITLEMENT
DELIVERY POINT SHARE TO BE DELIVERY
PURCHASER DELIVERED VOLTAGE KV-AC

Beaver Mona 413 345
Bountiful Mona 1.695 345
Enterprise Mona 199 345
Ephraim Mona 503 345
Fairview Mona 120 345
Fillmore Mona 512 345
Holden Mona .048 345
Hurricane Mona 147 345
Hyrum Mona 551 345
Kanosh Mona .040 345
Kaysville Mona 739 345
Lehi Mona 430 345
Logan Mona 2.469 345
Meadow Mona .045 345
Monroe Mona 130 345
Morgan Mona 190 345
Mt. Pleasant Mona 357 345
Murray Mona 4.000 345
Oak City Mona .040 345
Parowan Mona .364 345
Price Mona .361 345
Spring City Mona .060 345
Heber Mona .627 345
Bridger Valley REA Mona 230 345
Dixie-Escalante REA Mona 1.534 345
Flowell Electric Assoc. Mona .200 345
Garkane Power Assoc. Mona 1.267 345
Moon Lake Elec. Assoc. Mona 2.000 345
Mt. Wheeler Power, Inc. Gonder 1.786 230
Anaheim Adelanto 13.225 500
Burbank Adelanto 3.371 500
Glendale Adelanto 1.704 500
Pasadena Adelanto 4.409 500
Riverside Adelanto 7.617 500
Department of Water and | Adelanto 48.617 500
Power of the City of Los

Angeles
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EXHIBIT A

Initial Renewal Offer Forms

Form Page
EXhibit A-1  FOrm of Offer Leter. ..ot A-1
Exhibit A-2  Form of Offer ACCEPIANCE .......ooviiiiiiie s A-2

Exhibit A-3  Form of Renewal Power Sales Contract (with Form of Excess Renewal
Power Sales Agreement attached as Appendix D thereto) ....................... A-3

Exhibits A-1, A-2 and A-3 attached to this Exhibit A are incorporated into and form a part of this
Exhibit A.
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EXHIBIT A-1

FORM OF OFFER LETTER

[See attached]

A-1
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EXHIBIT A-2

FORM OF OFFER ACCEPTANCE

[See attached]

A-2
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EXHIBIT A-3

FORM OF RENEWAL POWER SALES CONTRACT

[See attached]

A-3
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